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NOTICE OF SALE OF SECURITIES _
SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering: [] (chéth-if'this is an amendment and name has changed, and indicate change.)
COMMON STOCK AND WARRANTS
Filing Under {Check box(es) that apply): (7 Rule 504 ] Rule 505 B3 Rule 506 [J Section 4(6) [J ULOE
Typc of Filing: E Ncw FI'II‘Ig [J Amendment
AN O T

U : R e e A BASTC I ENTIFCATION DATA
1. Enter the mfonna.tlon rcquestcd about the issuer.
Name of [ssuer: D (check if this is an amendment and name has changed, and indicate change.)

e N

ANDOVER VENTURES INC.
Address of Executive Offices (MNumber and Street, City, State, Zip Code) Telephone Number (Including Area Code)
#1220, 789 West Pender Street, Vancouver, BC V6C 1H2 (604) 683-3995
Address of Principal Business Operations (Number and Sireet, City, State, Zip Codc) Telephone Number (Including Area Code)
(if different from Executive Offices)
DA Q A=

Brief Description of Business R T
Minerzl exploration. AIAV A 4 Ane=
Type of Business Organization: VRt L7 L0910
X corporation (1 limited partnership, already formed [ other (please specify): /FHOMS N
[ business trust (] limited partnership, to be formed ' { Bt AN AN
Month Year —_
Actual or Estimated Date of Incorporation or Organization: D E] D D @ Actual O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

.
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deetned filed with the U.S. Securities
and Exchange Commission (SEC) on the carlicr of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Regquired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC

Filing Fee: There is no federal filing fee.
State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shatl be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and
must be completed.

ATTENTION
Fallure to file notice In the appropriate states wili not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption Is predicated on the
filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not
1 0f8
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uired to res nd unless the form dlS Ia se curreml valld OMB conuol number
s AL % re s k. ' "
2.  Enterthe mformatlon requested for the foliowmg
¢  Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» _Each generat and managing partner of partnership issuers.
Check Box(es) that Apply: O Promoter [ Beneficial Owner  [X] Exccutive Officer B Director [ General and/or Managing Partner
Full Name (Last name first, if individual)
‘_E_EEISIId, Michacl

Business or Residence Address (Number and Street, City, State, Zip Code)
#1220 789 Wcst Pcnder Strect, Vancouver, BC V6C lHZ

”. = fa»?". --

R ﬁhg Limh A“%'“LEE;%
G “&W‘”%“ﬁ ‘ PR
o oA ,.Ta“m SR R S e

Check Box(cs) Ihal Apply [:] Promoter [] Bcncﬁclal Owner  [] Executive Officer E Dlrcctor I:] Gcncral and/or Managmg Partner
Full Name (Last name first, if individual)
Mitcheil, Marvin

Business or Residence Address (Number and Street, City, State, Zip Code)
#1220 789 Wmt Pender Streel, Vancouvcr BC VGC lH.‘Z

Check Box(es) that Applv EI Promotcr D Beneﬁclal Owner  [] Executive Officer (< Director [ General and/or Managmg Partner
Full Name (Last name first, if individual)
Lajack, David J.

Business or Residence Address (Number and Street, City, State, Zip Code)
#1220 789 West Pender Street, Vancouver, BC V6C 1H2

. ‘E‘ﬁuﬁ‘ “{"‘35“ ?‘\ ¥ iml#%q@mmgﬂ“"t z“‘-ﬁli—ﬂ‘ l‘\af Iy

}.:;E

5 A A W= i S A = . AR
‘#i S .d L " I f‘, o Ao -1“' " T iy {’&MMHL'?Z”\J-}:‘, TR o
Check Box(es) that Apply: Cl Promotcr [J Beneficial Owner [ Executive Ofﬁc.cr E Dn'ector (3 General and/or Managing Partner
Full Name (Last name first, if individual)
Blankstein, Gordon

Business or Residence Address {(Number and Street, City, State, Zip Code)
#1220 789 Wcst Pcndcr Strect, Vancouvcr, BC V6C 1H2

2 S iR E“, i

g 2 -“ ‘A I "}3‘ s :‘.g

= i nt by {f 1 p Attga&. ErRY ; 1 ,"-v,‘ bg—-ﬁ"i_,me.‘u-’,,-{"n&it g4 "E
Check Box(es) that Apply: O Promotcr O Beneﬁc1a1 Owncr D Exccutwe Officer E] Director  [_] General and/or Managmg Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

2 of8
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1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering?.............coooiiiiviiveveieiinnen, 0 K
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whet is the minimum investment that will be accepted from any individugLl? ............cccvvieeererrcrnce e e e er s esas e
Yes No
3. Does the offering permit joint ownership of & SINGIE UNILY .......c.ooiriiiiiiiiii e e e e, O 0d
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
sitilar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. [f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Asscciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” Or CRECK INGIVIAUAL SEAIESY . ---.1verveereerrssissaaresrsiosssissassasrassasessesssasssessensesassareess sessiasteeeesassssare sesamtasntssessssssastasmenssmanss (] All States
[AL] [AK] [AZ]) [AR] [CA] [CO] [CT] ({DE] [DC] |[FL] (GA]l [HI]) [ID]
[IL] [IN] [lA] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT} INE] [NV] [NH) [NJ] [NM] [NY] [NC] ([ND] [OH] [OK) [OR] ([PA}
[RI) (SC] [SD] [TN] [TX] [uUT] [VT] ([VA] [WA] [WV] [WI] [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
|
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INIVIAUAL STALES).......v.viiececrrevireeereresssesceeesoses e remeeesar s b ssme e et sb s ems e bbb a s earar s sbemenrcatdbrrarsasestacasrsaness [ All States
[AL] [AK] [AZ] [AR]) [CA] [CO] (CT] ([DE] [DC] |[FL] [GA] (HI] [ID]
(L} [IN] [IA] (KS] ([KY] [LA] [ME] [MD} {MA] [MI] [MN] [MS] {MO]
[MT] [NE] (NV] [NH] [NJF] [NM] {NY] {[NC] [ND] [OH] [OK] {[OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Sireet, City, State, Zip Code)
\ Name of Associated Broker or Dealer
| States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or Check iNAIVIAUAL STAIES}......ivvrreererrrersireeserarisrasesseeeerastosiecrmsresssssstoeem e sinsssrrsbesessrassasesmrassases s reseasserassessessens [ All States
{AL] [AK] [AZ] [AR] [CA] [CO] [CT] (DE] (DC] ([FL] (GAl [HI] ([ID]
[IL] [IN] [IA] [KS] [KY] [LA) [ME} {MD] [MA] ([MI] [MN] [MS] [MO]
(MT] {NE] [NV] [NH]) [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[Ri} §sci DY (TN} JTX] {UT)] {vT] §fVA] [WwWA] [wv] [wi] {wy] [PR}]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” 0r Check INdIVIAUAL SIAIES)......cooiecieerieiriises e e srene s s ts s sasaneesassesssssssbeas s bado e ba bt ers bbb amt b sbebbsa [ AN States

[AL] [AK]} [AZ] [AR] [CA] [CO] [CT] [DE] ([DC] [
[IL]) [IN] [IA] [KS] [KY] [LA]) [ME] [MD] [MA] [
(MT] [NE1 [NV] (NH] (NJ] ([NM] [NY] ([NC] ([ND] [
[RI} [SC] ({SD] [TN]) [TX] [UT] [VT] [VA] [WA] [
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anduseaddilionalcoiesoflhissheet.un sary.
R 3) R ORINVRSTORSTEXPES SEOREROCERDE NS
1. Enterthe aggregau offering price of secunncs included in this oﬂ‘cnng and the total amount almady

sold. Enter "0" if answer is "none” or "zero.” If the transaction is an exchange offering, check this box
{1 and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount Already
Fype of Security Cffering Price Sold
DIEBE...... et ees e e et st e e b e g e e gt $ 0 2 0
BQUILY oottt en et e e et e b eea g bbbt 2o b 0 $ 0
[0 Common [ Preferred
Convertible Securities (including warrants) 3 90 s _0
Partnership INTEIESIS ...ttt icrnesccserrassiesr e ceserarensesrassseesrrassasessesansecssansanes 3 0 s 0
Other (Specify _ ) Units of common stock and warrants *712 $_712500.00
TOtAL ....ovriiiertsit ittt e s rrsrsiae ereeri e st rneaes h 0 b 9
Answer also in Appendix, Column 3, if filing under ULOE. *Canadian funds converted to US.
2. Enter the number of accredited and non-accredited investors who have purchased sccuritics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0™ if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESIOTS........cvv ittt st s bsss s s s s saensn s sases 1 3 71250000
| No-accredited ITVESIOTS.. ...c.ouveiriiecee vt ecece e rsbstnsees e seaerssssasee b as b sbeenrsssasansetie s enns 0 3 0
: Total (for filings under Rule 504 OnY}.........cooeeceorevonsecisosinoeecsersesssssmsassecssesosii $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all
securitics sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
Question I
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 ...t vrsrec et r e seasessabesssesesassastsrass s arensstseanesessessstrensasasisreresns b3
REGUIBLION A (-.iioeimeitiniiisiicec et et eers et e assas s s se s s s sapas b aessarne st aneseneneanes b3
Rule 504 s
$
4. a  Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencics, if the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TIANSEEr AGENE"S FOES ...t ert s iene sy oot s ras e se sty sres b aerrabes s ra b aa b r v e e b e anetsann O s
Printing and Engraving Costs O S
Legal Fees.oooooecnicninnae 0O $
ACCOUNTNE IFEES ..ue.eecrieaviceensiesesrets s s eerassesas e esbes e srse bt sess st beas s esas 4 med e st s end s e bas R benen et enearsatbanen O s
Enginecring Fees ] s _ __
Sales Commissions (Specify finders” fees SEPAMBLELY) ...c......vereuiniescreresssseeeessssme s ssstsresrenasensssassssssens [ s
Other Expenies (identify) professional fees, management fees, administrative expenses..........coececeeeee O b
TTOUBL 1.ov o erevvtasreesesmssasessasesraes ek eas e R4 RSB mhn R (] s
b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expenses furnished in response to Part C - Question 4.a. This difference is the *adjusted gross proceeds to
HE ESSUBT.” ...oriere ittt e s bbb s es b b0 e s B g BRSO RO et Bk s e $_ 712.500.00
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for each of the purposes shown. If the amount for any purpose is not known, fumish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

SRLATIES BNA JBES... .. e ettt er s ess e s et ens s e b asa e st ream e s e aa By b an e e e s nre e tee
PUPChAse OF PEAE BSIALE ... ..cocovveeriieirireeeeresieres e eeas e eaessefsmeaser st omeesssssbesebennntsetsannessbeannnantan

Purchase, rental or leasing and installation of machinery and equipment
Construction or leasing of plant buildings and facilities

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUPSUANE L0 8 TTIETEETY «...vovcercueesiressenssssrastemsserssassersesas bt srsssssans s rassaesrasesnssassssssesasnssasssssacs

Repayment of indebtedness

WOTKING CAPIHAL ..ot e s s e s et

Other (specify):

COIUMN TOMRIE ..ccr ot careesare et s semr et sbees st a b rete b et b eneea s ebnsansoraseseEananssestants
Total Payments Listed (column totals added)

............................................................................

Payments to Officers,

Directors, and
Affiliates

Os
Os
s
os

Oos

Os
Os

os
os_

&

- = -
ORI
S o R R

P 'Tﬁ.;;iﬁ:‘frﬁ’. S

Payments to
Others

Os
Os
s
ds__

Os

Os
B § 712,50000

Os_

B § 712.500.00
$712,500.00

R I

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information fitrnished by the issuer to any non-accredited investor pursuani%h (b)(2) of Rule 502,

Issuer (Print or Type) Signature Date
ANDOVER VENTURES INC. ril _l?2007
Name of Signer (Print or Type) Title of S"igner (Prinyé Type) .

Michae! England Chief Executive Officer -




ATTENTION
Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

). Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes  No'
OF SUCR TUIET ..ot ctn et bet b e g b o b b e a 4 o412 h b8 £ b 427 e AR5 2R e b era T ean s O e sbbeRC TR PR et

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) a1 such times as required by state law,

3. The undersigned issuer hereby undentakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice if filed and understands that the issuer ctaiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be truc and has duly caused this notice to be signed on its behatf by the undersigned duly

authorized person. N

Issuer {Print or Type) Signature Date
ANDOVER VENTURES INC. % Aprit 2, 2007
Name of Signer (Print or Type) Title (Print or Tyge)

Michael England Chief Executive Officer

! Not applicable for Rule 506 offerings

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




Intend to sell
to non-accredited
investors in State
(Part B - [tem 1)

Type of security
and aggregate
offering price

offered in state

(Part C - Item 1)

Type of investor and
amount purchased in State
(Part C - Item 2}

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
(PatE-Item 1)

Yes

Mo

Units

Number of
Accredited
Investors

Number of
Non-Accredited
Amount Envestors

Amount

Yes

Units

$712,500.00 0

457329.1
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IR e DN R R ks S TS ?‘:; Aoty o PP -n,éﬁ#ﬁm... b LA g ek AR g et b bt -"f"‘ﬁﬁh__
1 2 k} 4 5
Disqualification
under State
Type of security Type of investor and ULOE
Intend to sell and aggregate amount purchased in State (if yes, attach
to non-accredited offering price (Part C - liem 2) explanation of
investors in State offered in state waiver granted)
(PartB-1Iternl) | (Part C- ltem 1) (Part E - Item 1)
Units Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No'
NI
NM
l:m'
NC |
ND J
OH
OK |
OR
PA
R1
sC
sD
TN
X
Ur j
vT
VA
WA
wv
w1
wY
PR
! Not appi:ablc for Rule 506 offerings o -
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